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OATH OR AFFIRMATION

I, Brian Carroll, swear (or affirm) that, to the best of my knowledge and belief the accompanying statement of financial condition
and supporting schedules pertaining to the firm of Bethesda Securities, LLC as of December 31, 2018 are true and correct. I further
swear (or affirm) that neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in
any account classified solely as that of a customer, except as follows:

ure

Chief Financial Officer

Title

Notary Public
GINA VOLPACGhl0

Notary Public
This report **contains (check all applicable boxes): Connecticut

E (a) Facing Page. My CommissionExpiresFeb28, 2021
E (b) Statement of Financial Condition.
0 (c) Statement of Income (Loss).
0 (d) Statement of Changes in Financial Condition.
0 (e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors' Capital.
0 (f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.
0 (g) Computation of Net Capital.
0 (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15c3-3.

0 (i) Information Relating to the Possession or Control Requirements Under Rule 15c3-3.
0 (j) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 1503-1 and the

Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 1503-3.

0 (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

E (l) An Oath or Affirmation.
0 (m) A copy of the SIPC Supplemental Report.
0 (n) A report describing any material inadequacies found to exist or found to have existed since the date of the previous
audit.

**For conditions of confidential treatment of certain portions of this filing, see section 240.J 7a-5(e)(3).
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Report of Independent Registered Public Accounting Firm

The Member and Management of Bethesda Securities, LLC

Opinion on the Financial Statement

We have audited the accompanying statement of financial condition of Bethesda Securities, LLC (the
Company) as of December 31, 2018 and the related notes (the "financial statement"). In our opinion, the
financial statement presents fairly, in all material respects, the financial position of the Company at
December 31, 2018, in conformity with U.S. generally accepted accounting principles.

Basis for Opinion

This financial statement is the responsibility of the Company's management. Our responsibility is to
express an opinion on this financial statement based on our audit. We are a public accounting firm
registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are
required to be independent with respect to the Company in accordance with the U.S. federal securities
laws and the applicable rules and regulations of the Securities Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statement is
free of material misstatement where due to error or fraud. Our audit included performing procedures to
assess the risks of material misstatement of the financial statement, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis,
evidence regarding the amounts and disclosures in the financial statement. Our audit also included
evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable
basis for our opinion.

We have served as the Company's auditor since 2015.

February 22, 2019



BETHESDA SECURITIES, LLC
STATEMENT OF FINANCIAL CONDITION

AS OF DECEMBER 31,2018

ASSETS

ASSETS:

Cash 3,831,529

Receivable from brokers, dealers and clearing organizations 81,926,072

Securities purchased under agreements to resell 23,027,089,605
Other assets 34,953

Total assets 23,112,882,159

LIABILITES AND MEMBERS CAPITAL

LIABILITES:

Securities sold under agreements to repurchase 22,513,304,309

Payable to parent and affiliates 12,362,745
Payables to brokers, dealers and clearing organizations 39,576

Accounts payable, accrued expenses and other liabilities 1,480,044

Total liabilities 22,527,186,674

MEMBER'S CAPITAL 585,695,485

Total liabilities and member's capital $ 23,112,882,159

See accompanying notes to statement of financial condition
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BETHESDA SECURITIES, LLC
NOTES TO STATEMENT OF FINANCIAL CONDITION

AS OF AND FOR THE YEAR ENDED DECEMBER 31,2018

1.Organization and Nature of Business

Bethesda Securities, LLC(the "Company") is aDelaware limited liability company and a wholly-owned subsidiary ofAGNC

Investment Corp. (the "Parent"), a Real Estate Investment Trust ("REIT"). The liability of the Parent is limited to the member's
capital of the Company. The Company is registered as a broker-dealer with the Securities and Exchange Commission ("SEC")
and is a member of the Financial Industry Regulatory Authority ("FINRA").

The Company self-clears its transactions and is amember ofthe Government Securities Division ("GSD") and the Mortgage
Backed Securities Division ("MBSD") of the Fixed Income Clearing Corporation ("FICC") and is also a participant in The
Depository Trust Company ("DTC"). The Company's principal business activity involves operating a matched-book of repurchase

agreements and reverse repurchase agreements collateralized by U.S.Agency mortgage-backed securities ("MBS") and U.S.
Treasury securities. The Company also provides clearing services to the Parent.

2.Significant Accounting Policies

Basis of Presentation

The Company's financial statements and related footnotes are presented in accordance with accounting principles generally
accepted in the United States of America ("GAAP").

Use of Estimates

These financial statements were prepared in conformity with GAAP which requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the Statement of Financial Condition. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash consists of U.S.Dollars held at two large unaffiliated financial institutions. As of December 31, 2018 the Company's cash

balance was $3,831,529.At December 31, 2018 there were no cash equivalents.

Securities Purchased and Sold Under Agreements to Resell and Repurchase

Securities purchased under agreements to resell ("reverse repo") and securities sold under agreements to repurchase ("repo")
are accounted for as collateralized financing transactions andarerecorded at their contracted resale or repurchase amount plus
accrued interest. Repo and reverse repo with the same counterparty and the same maturity are presented net in the Statement of

Financial Condition when the terms of the agreements meet the criteria to permit netting under GAAP.

The Company's policy is to monitor the fair value of the underlying collateral daily versus the related receivable or payable
balances. Should the fair value ofthe underlying securities decline or increase, additional collateral is requested or excess collateral

is returned,as appropriate. Repoandreverserepo aretransacted under master repurchaseagreements that give the Company the
right, in the event of default, to liquidate collateral held and to offset receivables and payables with the same counterparty.
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Receivable from Brokers, Dealers and Clearing Organizations and Payable to Brokers, Dealers and Clearing Organizations

Receivable from brokers, dealers and clearing organizations consists of cash deposited to support activities with clearing
organizations and Payables to brokers,dealers and clearing organizations consists of fails to receive with brokers, dealers, and

clearing organizations. The Company carries cash deposited with clearing organizations at cost, which approximates fair value.

Amounts receivable from and payable to brokers, dealers and clearing organizations at December 31, 2018, consist of:

Receivable Payable

Fails to deliver/receive $ 0 $ 39,576

Deposits with clearing organizations 81,926,072 0

Total $ 81,926,072 $ 39,576

OtherAssetsandOther Liabilities

Other assets primarily represent prepaid expenses.Other liabilities include accounts payable, accrued compensation and
other accrued expenses.

Income Taxes

The Company is a disregarded entity of the Parent for income tax purposes andas such,its activities areentirely reported
on the Parent's income tax returns. As of December 31, 2018, the Company has no separate income tax provisions and has
determined that no material uncertain tax positions exist.

3.New Accounting Standards

We consider the applicability and impact of all accounting standards updates ("ASUs") issued by the Financial Accounting

Standards Board. ASUs not listed below were determined to be either not applicable, are not expected to have a significant
impact on the financial statements when adopted or did not have a significant impact on our financial statements upon adoption.

ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): ASU 2016-13 changes the impairment model for most
financial assetsand certain other instruments. Allowances for credit losses on available-for-sale debt securities will be

recognized, rather than direct reductions in the amortized cost of the investments. The new model also requires the estimation
of lifetime expected credit losses and corresponding recognition of allowance for losses on trade and other receivables, held-to-

maturity debt securities, loans, and other instruments held at amortized cost.The ASU requires certain recurring disclosures and

is effective for annual periods, and interim periods within those annual periods, beginning on or after December 15, 2019, with

early adoption permitted for annual periods,and interim periods within those annual periods,beginning on or after December
15,2018. ASU 2016-13 is not expected to have a significant impact on our financial statements.

ASU 2016-2, Leases (Topic 842): ASU 2016-2 requires lesseesto recognize virtually all their leases on the balance sheet by
recording a right-of-use asset and a leaseliability. The lease liability will bemeasured at the present value of lease payments
and the right-of-use asset will be based on the lease liability value, subject to adjustments. Leases can be classified as either

operating leases or finance leases. Operating leaseswill result in straight-line lease expense, while finance leases will result in
front-loaded expense. This guidance is effective for the Company on January 1, 2019. We have evaluated ASU 2016-2 and
determined that it will not have a significant impact on our financial statements.
4.Related Party-Transactions

The Company provides repo and reverse repo financing to its Parent company as part of its matched-book repo operation.

Generally, reverse repo transactions with the Parent are collateralized by U.S.Agency MBS and repo by U.S.Treasury securities.
The company seeks to match fund transactions with the Parent by entering into repo and reverse repo transactions with third parties
such as broker-dealers, banks and members of the GSD of the FICC.
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In addition, the Company provides clearing services to the Parent in the TBA and MBS market for trades eligible for netting
through the MBSD. The Company requires the Parent to post margin to support its MBSD clearing activity.

The Company has entered into a services and cost allocation agreement ("SCA") with the Parent and the manager of the

Parent, AGNC Mortgage Management, LLC (the "Manager"). Under the SCA the Manager incurs expenses related to certain
shared services including information technology software and infrastructure, accounts payable and payroll processing,aswell as
other general overhead expenses. The Company reimburses the Manager for a share of these expenses quarterly under the SCA.

As of December 31, 2018, payable to affiliates in the table below primarily represents cash margin posted from the Parent

relating to obligations arising from clearing services and to a lesser extent payables associated with the SCA.

Related party transactions are comprised of the following:

Gross Netting Net

Assets:

Reverse Repurchase Agreements $ 26,743,147,754$ (3,958,755,706) $ 22,784,392,048

Liabilities:

Repurchase Agreements 4,004,844,941 (3,958,755,706) 46,089,235

Payable to affiliates 12,362,745 12,362,745

5.Securities Purchased and Sold Under Agreements to Resell and Repurchase

The Company enters into repo and reverse repo transactions with its Parent company, broker-dealers, banks, and members

of the GSD of FICC. These agreements have been collateralized with U.S.Treasury securities and U.S.agency MBS securities.

As of December 31, 2018,the Company has accepted securities with gross market values of $32,287,223,514under reverse
repo agreements. The Company has the right to sell or repledge all of the securities it has received under reverse repo agreements
and substantially all were repledged as of December 31, 2018. These repledged securities have been used in the normal course

of business. As of December 31, 2018,the Company has pledgedsecurities with gross market values of $31,315,232,304under
repo agreements to counterparties that have the right to repledge these securities.

The following table summarizes by collateral type the remaining maturity of the gross amounts of the Company's repo and
reverse repo transactions as of December 31, 2018.

>ltos3 >3tos6 >6tos9 >9tos12
5 1 Month Months Months Months Months Total

Securities purchased under agreements to resell

U.S.Treasury Securities 4,249,204,634 241,447,557 - - - 4,490,652,191

U.S.Agency MBS 22,139,690,507 2,148,522,727 1,708,077,553 - 746,856,967 26,743,147,754

Total 26,388,895,141 2,389,970,284 1,708,077,553 - 746,856,967 31,233,799,945

Securities sold under agreements to repurchase

U.S.Treasury Securities 4,004,844,941 - - - - 4,004,844,941

U.S.Agency MBS 22,113,467,370 2,141,799,824 1,706,429,389 - 753,473,125 26,715,169,708

Total 26,118,312,311 2,141,799,824 1,706,429,389 - 753,473,125 30,720,014,649

Reverse repo and repo subject to a master netting agreement with the same counterparty and same maturity are presented
net on the Statement of Financial Condition when permitted under ASC 210-20-45-11, Offsetting ofAmounts Related to Certain

Repurchase and Reverse Repurchase Agreements. The following table presents information about the offsetting of repoandreverse
repo as of December 31, 2018.
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Amounts netted on
the Statement of

Financial
Assets Gross Balance Condition Net Balance

Securities purchased under agreements to resell $ 31,233,799,945 (8,206,710,340) 23,027,089,605

Liabilities

Securities sold under agreements to repurchase $ 30,720,014,649 (8,206,710,340) 22,513,304,309

6.Fair Value Measurement

ASC 820 Fair Value Measurement defines fair value and establishes a three level fair value hierarchy based upon the inputs
used to the valuation technique. The fair value of a financial instrument is the amount that would be received to sell an asset or

paid to transfer a liability in an orderly transaction between market participants at the measurement date.

The fair value hierarchygives the highest priority to quoted prices in active marketsfor identical assets or liabilities (Level
1) and the lowest priority to unobservable inputs (Level 3). If the inputs used to measure an asset or liability fall within different

levels of the hierarchy,the categorization is basedon the lowest level input that is significant to the fair value measurement for
the asset or liability. Financial assetsand liabilities recorded at fair value on the Statement of Financial Condition or disclosed in
the related notes are categorized based on the inputs to the valuation techniques as follows:

• Level 1 - Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the Company can
access on measurement date.

• Level 2 - Inputs (other than quoted prices included within Level 1) that are observable for the asset or liability, either
directly or indirectly.

• Level 3 - Inputs are unobservable for the asset or liability and significant to the overall fair value.

Financial instruments that are not carried at fair value on the financial statements are carried at amounts that approximate fair value
generally due to their short term nature and negligible credit risk and their recorded value is estimated using "Level 1"or "Level

2" inputs. These instruments include cash,securities purchased and sold under agreements to resell and repurchase, and receivables
from brokers, dealers and clearing organizations. We estimate the fair value of these instruments using "Level 1" or "Level 2"
inputs.

7.Commitments, Contingencies and Guarantees

Leases - The Company is party to anon-cancelable operating leaseagreement for its office space in Connecticut. Approximate
lease payments in subsequent years are as follows:

Years Ending

December 31

2019 $ 50,304

2020 59,736

2021 59,736

2022 19,912

Total $ 189,688

Representations and Warranties - In the normal course of business, the Company enters into contracts that contain
representations and warranties and which provide general indemnifications. The Company's potential exposure under the

arrangements would involve potential future claimsthat maybemademay bemadeagainst the Company that havenot yet occurred.
However, the Company expects the risk of loss to be remote based on currently available information.
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Litigation - In the normal course of business, the Company may be named in various claims and legal actions. As of
December 31, 2018, the Company was not involved in any claims or litigation and therefore has made no accrual for a loss
contingency.

Clearing Corporation Guarantee - In the normal course of business, the Company provides guarantees to securities
clearinghouses. These guarantees are required under the standard membership agreements, such that if another member becomes
unable to satisfy its obligations, other members would be required to meet shortfalls. To mitigate these performance risks, the

clearinghouses require members to deposit collateral. The Company'sliability under these arrangements is not quantifiable and
could exceed the collateral amounts it has posted. The Company has not recorded any contingent liability to the Statement of
Financial Condition for these guarantees and believes that any potential requirement to make payments under these arrangements
is remote.

As a member ofthe FICC, the Company is also subject to the FICC Capped Contingency Liquidity Facility ("CCLF"). The
CCLF could be triggered by the FICC if the default of a member left the clearing corporation with insufficient cash to meet its

obligations to non-defaulting members, after exhausting all other liquidity resources. If invoked, the CCLF would require members
to enter into a liquidity repo with the FICC up to a capped amount based on amember's tiered proportional share of daily liquidity
needs. The liquidity repo would be returned with interest to the member once the FICC cash position is sufficient. Management
believes the possibility of a CCLF event is remote but nonetheless monitors this exposure and incorporates into daily liquidity

management.

Commitments - As ofDecember 31,2018, the Company hadforward commitments to purchase securities under agreements
to resell in the amount of $1,435,625,000 and forward commitments to sell securities under agreements to repurchase in the amount
of $10,700,000,000.

8.Risk

The Company has established risk management policies and procedures to identify, assess,monitor and manage the risks

involved in its daily activities. The Company assessesboth market risk and credit risk and believes prudent risk management is
a critical part of its overall success and profitability.

Credit Risk - In the normal course of business, the Company enters into repo and reverse repo agreements collateralized by
U.S.Agency MBS and U.S.Treasury securities. These agreements give rise to risk of loss associated with counterparty

nonperformance under the contractual terms ofthe agreement. These terms include making payments and the posting of collateral
and/or margin. Counterparties to repo and reverse repo agreements include the Parent company, third party broker-dealers, banks

and clearing organizations. Where applicable, to mitigate credit risk, the Company reviews counterparty financial statements,
establishes credit limits, and monitors the fair value ofthe collateral underlying these agreements and requests additional collateral
as appropriate. Furthermore, in the event of counterparty default the Company hasthe right to liquidate collateral held and to

offset receivables and payables with the same counterparty.

Market Risk - Market risk refers to the risk of loss associated with changes in market prices, interest rates, credit spreads or
other market factors. The level of market risk is also influenced by volatility and liquidity in the markets. Generally, the market
risks the Company is exposed to include interest rate risk from gaps in maturity dates between repo and reverse repo and market

risk on the collateral underlying reverse repo transactions in the event of counterparty default. The Company seeks to manage
these risks by monitoring markets, establishing risk limits, and marking collateral to market each day.

Concentrations of Credit Risk - The Company has a concentration of credit risk to financial institutions including the Parent
company (a REIT), broker-dealers, banks, and industry clearing organizations. The largest concentration of credit risk is with the

Parent company which is generally counterparty to one side of each matched repo and reverse repo transaction. On these matched
transactions the Company seeks to generate revenue by earning a spread on the interest rate charged on the reverse repo transaction
versus the interest rate paid on the repo transaction. To mitigate concentration risk with the Parent, the Company monitors credit

limits in light of changing market conditions and is over collateralized versus the loan amount on all reverse repurchase agreements.
In the event of a Parent company default, the Company would be exposed to the risks associated with liquidating or obtaining the
collateral underlying reverse repo and repo transactions in excess of the netted amount of over collateralization received on those
transactions.
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A significant concentration of credit risk also exists with the FICC, an industry clearing organization that becomes the central

counterparty to eligible transactions executed with other FICC members in the repo, reverse repo, TBA and U.S.Agency MBS
market.

The Company also has a concentration of indirect exposure to the U.S.Government and U.S.Government Agencies as the
issuer or guarantor of the collateral underlying the Company's reverse repo agreements. The Company would only be exposed to

this indirect concentration in the event of a counterparty default.

9.Regulatory Requirements

The Company is subjectto the SEC Uniform Net Capital Rule (SEC Rule 15c3-l), which requires the maintenance of minimum
net capital. The Company has elected to compute its net capital under the alternative method permitted by the rule, which requires
minimum net capital equal to the greater of $250,000 or 2% of aggregate debit items arising from customer transactions as defined.
As of December 31, 2018, the Company hadnet capital of $585,660,532which exceeded its minimum requirement of $250,000
by $585,410,532.

The Company is also subject to SEC Rule 15c3-3 and may be required to deposit cash or acceptable collateral into a Special
Reserve Account for the exclusive benefit of customers. As of December 31, 2018, the customer reserve computation did not

require any deposit to the aforementioned account.
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